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CO':\FJD'£~TV.J.JTRADE SECRET

STTPULAT10N 'BET\\'F.EN ATJ k'<""D 115 \VEST

'febn:~.2&,2000

''\'''lffiR:£A"S, US ~vEST, be., (rVswc; l::.d Ad....a.'"lced Te1eco:;-..":1'.Zr1catio::s, '
be., CJI::./a Cady COIr.J':n~ri.i'Qtic:-..s, !r.c., C~cy Td::::,.l!ge:ne::~ me., A::le:1cm
Telephone Tecr...:'"loJo.n'. Inc., E1~ctIo-1el" !:leo ed b~e!lec:o:n, Int:. (collectively "ATI")
have reached' !. serJement 2gre:::1ent ~:n r~sc1ves Ilu.-ne:O~ disFl.:tes b~!v,.e~ ATIz.nd
US~~IC (collectively "P2.!'"Jes), bc:iu&ng the proposed D)e:ger c:u.-;enuy bebgeonsider:d
by 'lbe }..flr.nesota Public: Utilities Cc:r.....:o.i!sion C'M?UC") in M:PUC Do~e1 No. P-3009..

. 3D52, 5096, ~21. 30171PA·99-1192; a.~ .

\VH:::ERE..A.S, 1.1: senJ~inent zgree:::.e~t be~r'I:e:Il the Pa."'ti:s induces 'both
rtg'.J1:atory and ~on·r:g'1Jlatoryccmpon~£its;od

\VH:EREAS. <?S Ii result ofi:bis set1.1e:nent fg:reemen!, AT! h~ agre:d to c:'o?"i~

C'FPcshicn 'to tte p'ro~o~:drn~rzer,as Inodi£ed by this 2gre~m~'1.t; Q.:ld ...
\'Y"BEREAS. USWC Uld An by: m~=oria1izd ilie regulatory cOI':l~n:.!ts of

ccr ~:ttk::le:lt agr:eme:lt in a Stipulation a:.d Agreem:::t, r'Ag:re:::n~:lt") 'to 'c1.= filed
Fe::n::..-y28. 2000 with the. MPUC; fI'A ' -

\YH:E::REAS, the. 'Panies \,,~~h 'to ~:t i6rLh tbe 2cditior.u te:ms ofilidr ag:re::neni
:D u..;s S:pllo-at: docUment; 2.Illi . "

" .

\v'1r.ER:£AS, the pzrJes c:o::.sicer .these additionu pro....isions to be of critic!]
iopor.:mce b !:~~bing ml' ovei~l Icsoluti~noit.~matter; ~d .

\Y"JITREAS, An hs Iia':e tku 1J-.at "r\o1thout 1b~5ecdditior..il pIovi;ior..s. it
wouJd have COl:ltir:.t:~ to oppcs: the propc::~d mcr~:r .u-.d r:::;z.y also have pt:..."'Sued. otha J

1c:gal ~cou.~~;

!\O,\V, THER:ErOREIT IS AGREED TH......T:

ConfldentiaHty

1. The 'ter:ns oi frJs ::lgree..'ne:l.t are cor.iidenri3J, cont~n ~de secret·
i!".iorn::ati1::l md shan not c: dhc1o!ed ~-ue~s pu.~uint to a 1::,\vl'.11 Order compelling such
disc1cS"..lf~. In ~ch event ibs,'t l'foducocn is compelled., ::.d1her ?a..-ry sbz.11 d!sc1ose 'the
urn-..3 of' l.h!s ::lg!e:me~t ..v5ihcut i'i=-st nc!ifyi.~g file ol~cr Party.
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2. In !be ~ccc7I"lp.r.)'ir:g .A.g::=r:.=nt fi1:d\V~Li. ili~ :'1:?UC 0:1. rebr-.;"-')' 28.
20CO. 11'.: Part~::s' 2gr::d to irr:pl::::::er.t c::r.::.in Dire':! :':fe~s-'::ts or Q-..:a!l!y (DM.OQs)
"'t"'I-4"r ut.. e p-'r'"";·s' M;~\~~~c· 1·'" - .~•.. ~- -- ..~t n .. 'nl c~.. ~,. • ., .. :. ..... \..~ ... ~ • ~w.. • ......,,_ t.3; nL~r ..Qn.:.~cucn ".=,I".P .. _ • ;. _ ••~s <:.5•• - ..,~••••e.
j0rle::;:~t.:.ticn of l~C:::;: DMOQs rh..11 c:::::orr:e efiecth·:: upcn exc:cuticn of lr..Is'
2iIee::-.:!1t,' T.::e DMOQ prcv:~icl"..s in the MZr,:~c:a btercor...~:ction A~r:::n~,.l::ch~d~;

a"':1cr:g ct.\cr thh:~s. Ov~all Perforrr..a:-.c:: Index measure:n~·r.lts ~d credits. \\lit.\ resitct
:0 r.:.: O\':::~ll Pc:;fc.~ ••::J:.ce bcex crechs icr Oc!cc:r zr.d N':;\'e:":l~:::r. 1~;9. U S W~ST
~£;e::s to c:rd.it ATI SE9,2S0 by Ma:ch 15,2000.

3. In USWC states ct:'~r tJ:::.n Mb.ne~ota b which ATI presently opc:r:ates QI:'"'-

,In ,,\'I::j:::h An ~}..ill :!'t~blhb operaticns, L....e ?a."'1ies agree to a!se$S US\VC wholesale,
!en'ice qU2.1~ty t1.SU:g t'1e· ~a.'"n: tr.L!~: perfonna."'lce me2.Su:::m~Dts ide:::l1.i5ed in u':.e.
Z.ccc':;1Falj)'mg Agreem::::!.!.. b 1.1'.:s::: ~~!CS, 'the roeas'l:!em~ ..:s sball be c~1:d tlS~-vice

PeIio~a....ce Mez.sU!'e:ne~ts" (S?!vzs). The Se.rvice Perfon::na:.c:: Mea.sce::nen'ts sbll.b~

hsed 'l.!PC:l 'L':.: Ove::;11 ?::fo~~cc Ir.ce~ DMOQs i:nFk:n~nted pu=-sua:i.t t.o the
i:lte:cor..~ecticn 2&r~ement In Mir....~e.so:a except tn.a! the rnir..hnu.:."n standards v..-ill DC
m~.rii.:2JJy negoliz..!d by !hi: parties. These SPMs rr..~y frOr::l tim: to time be I?diii:d
;:nder u-..is 2gree:Il~nt t..rJe~s tbe ParJ::s air:e ou':.::r",'ise. F'I.:!"".r.er. smce the ?;;rGes ~::r.d

u"-::$e SF}.1's to- be t.:~ed, fer m:<l5urem:::lt 'Ou.T-;::cs:s only, lhe Panies ~~ee t}::::'l:1J:.iS. .. -
~grcer::e!11 provides roo c.:.sis for a. c1::l""n. agaL""lst US W..:.ST to issuecreCits or :p.y
p~plt~es z.!sociated \\1!ll,the SPMs. '

. ,

4. As soon as reasor..ab1y pI"a6icz..ble, the part:es sr.dl, negotiEte IIIur..:.illy
acctp..able rninuLt!!'n standards for z.!se£smg USWC's perioWl~ce u~d=r each S?M in
e::.c.h s.t'2.~e ether 1,}.an lvlll'~csqta. US,\VC, ~ban re:ren its perio!:ir.?nce ll.'!jd:r these
.sU..'"1c::JCs 10 An on a I:lon1hly C2..$:s. Tne ParJes 2gree th~t !be S?M-s for oth.~ st~tes

'sbi::.ll ~:PFly to cmtomerrcigralion trOo. resale to '\mbundled loops.

5. The Pc..rJ:s u".de!"$u.:.d tr..:lt !.he ~~dZJd ior e~cb SPM n:Jy differ from
s:41:e to stat:. liUSWC's pe:fc!::l:l..r.cc f2.ils to meet or exceed t.~e S't~,ndard fcra,y spM
b z..r.y !:::te for a COl"'.s:cutiv: t}..r::e rI:on!.h period. the dgnatcries to irls 2gr:::nent, or
th::ir !'~cc:!sor ofiice:s. s}~ll ~e:t to ceter::lbe bew to irnprov: periormance.. The,
?:u-..i:s iu,I1.!:e.r ~gre~ !hat the s:~ca:rcs ir.itially est:lbl!~;.cd z..:e perio~zm.ce basdir.es. ~

Th: Pa.-J:s :gre: tb.t ilie s:u.c::Jds ~'hCiuld be eval~a1.:d froD l!.:Toe to tbe- ~d t~at they'~

wi1l ~'!j ~oc.d-i:lhh n~~cti::.t: mociiiic:;!io::.s as appropr:ate. '

6. ATI does' no! \\"~h-: itS right to any perforrT.2!jc: or per occ:urrmce .
•••e2i'':::I::len:s or c.edits ll::l.t n:~y ce c$t.:.blhh:d for USWC in E.,"lY sG.tc ur.d~r S1::.t:: or.
fd~:all::.w. r'ul~7 or regul:ni,cn or ::.s :::n:lY be available to ATI frO::l aCoptL"1g ~ new or
a..:-::endir:g its l:x:sting Intercar..."'lecticn Agrecm:~:.s. US \VEST likewise reserves it rig..i:.t to
d.:l!!e!'l;-e :....y ::e.fon:T.::.ncecr f1:r cc;:ur;~pce :r:r.=~U!e::nc:-.ts or credits that may:::'
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.rA,.. gr::rner.ts..

'..."
':.,:.

. ' 7... '. Cadi h::s a.:sEn~d t1::.~t 1JSWC must p::y reciFocal compem:~ti;n for .
..:' ::'..... ~n~;:::::t relatc'd 1c:rrn.ir.atl.:;·~ 'tr".:.1ii: \incer' its Jn1erco:l::ec~ic:l ). 2r:e:nents ::nd 1::".2 ~_:- - - .

eFpJi: ..bJe Su1: Er.d feceral1::.w. US"\VC has :!serted that it!'..::..s r.o legal- oblig:nicn 'to F.Y:
rc:ciprcc~ :::crnJlc:~at!cn. for .such 't:"2ffic•. Not"o'.itJ'l..!::mdL"1g thc:s~ differences 2.."1d \l.-iL~cut :
'waiving 'l"tjdr pc~hiois, L'!-J.e pE.l"1ies ."2E!ee .ior sen!ernent F~-rpo!es." t.",at n:c!procal,
ccmpe!'~,dc!lfor tl:r.n.!:-.;.;aung ir;t.e~ ..:t traffic ~ha!~ be J:iid ::.t t:;: mest f:lvorable rates i::.d :.
1e:-rrS ccntur.c:d in an agr::me~! ex:cut~d 'to 6te cy USWC. T~: p:a...rd::s v;m 0:ve10'O a
full irnp1::mer..tation pla.'"l cr. thes::: redpro::a1 cornper~~ticn i~~u:s 'byMmcn 31, :;299.0.-· .
Furt.~::r, 11:.: p~Jes Ggre: 1h::'1 rer purpo~:s of sp;.lyir:g ~e~: rates a.."ld ter.ns· a.?d
ccr:dit:or.s lhc'\' will wcrk coop=?tiv~ly10 cevdcp a mC::""lS by whkh IS? traffic will'be

. b c.ken 01:1 b .J'.: 1:a:.-r costly r.:.::.rJ.J';.er practicable. .'
. ~ '.

-.
8. The Parti~s t-.:lV:: h:;.d· a lC:Jg cli~p1.:!e cver va..."';CL1S wholesale' CrSC~'"lt u:d

r~s2e ;:gre:ment isSt!es. USwe .c:or.un1::s to &~2gr::= v..ith ATI's pos!tion on ..![l:::se
IS!'.Jes. However, US'\VC zg:ees to i~y A11 $380,000 10. resol\'::: outs~dbg di~t.Les.

be!\v:~!l the Partie~ reh.ti.~g to the' whole~a1e di~coimt ir.d t.\e defmition of the
clrCU:rS~"1ces in which 't.~e discour.t· on 'twenty or mere suucnslllnes ~t asbgle loc::nicIl ..
:!S cescribed ~ 'An's Febn:ary 22. 2000.le"ct:r. T["!s credit shilr9=ID:~e'cIior ps{c.r~

Much 15. 2000 md~i!l resoh·e all J:s.S! ar.dfuture c!:Jr:i.? .iSso¢~::!·~d""'1m:: (1) ":te.:
im;:.1ernent:ationof1lleR.:s::.le discount; sr.d (2) ibe'int~rP:etati6n:"b~f a:;'loe:.!ion"jciti.lie
::,::~!ic~tion of a discct."nt for C:r.tron syStems consist:r)g of tw'enry or more srationst1in:s
a~ ~ single location.·· . '.._ .'.•: .....

9. USWe aJso ~gr:~s to cr:.dh ATI V.11..~ 515,800 r,}.rough its normal bUsiness. '.'
Foce~s to correct PZ-St e:rcrsIn ap:c1yi'"1g 'the approprh.t: disco1.!~ts for flat rated tr'.lnkmg '.'
a!ld to 2pply the flat rate t.-';!'.l.ing discoi!."'lt appr0.pna1ely.on a going foI"'>'t<lId b~is; 1n
additioIla USWC h~ ~ of Ftb~J 15, 2000, credhd AT! for S17S,918 r::Iating to
dt'Jdons where both Panr~s ~gr:: t1-..5.t ATI has twe::!)' or =.o;-e lin::s at zdocation, but
the disco-.mt had not )'et been =?plid.. An 'wi1l verify ~at the credits have been.
:::lFP!opn::.te!y made. US\VC will m::k: evcry eii~rt to. ::lC c'.:.I:E.tely ap.ply !.he t\venty or ' ..
wc'r~ line d~:ou."'lt en ageing i"or;'1=d ba~is ~"'ld ~g::es 10 Fovle: zppropn::t: credits to
ATI ~n the even~ of errors in L~!S proc~ss. .,

10. "With re~I::~! to !:::rmi.."'lat1on E::.bmry ,~s:~~me=Js (TLA) and while fr.e .
. Mh....ncsota Commisslon cOn!lnu:s to by: zn O;C;l deck:t en trJs iss'll:, USWC agrees to .• :- ~ . .,

ccntinue to $'Uspend such ~::se!s~:ntsmM:innesot3. when a US\VC C'.:.s1o::ner conver:s to': .
:::'::1 ATl·C1.1stOI7lc. on a :-:::::1;:: c~is E.i;d 10 credit'ATI with ~::y'ruch TLA p2y::nt:l!.s 'An './

" ~ -., .. ' .~ ...}

-3-
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13., I:l 'ilie acco:rlp~~yir:g ezreeme=t, US\VC ~d ATI ~gred to cCD!lnue to~
we:k legemer to cevdcp a !;:e:i:'ic: a=.d ceboi!d :nigr~tlcnph."1. Th: pzr.ies zg.::: L'1;).f L\e: .. '
DMOQs t!nd~r ~e MiT".ne!ctz. imer:::cnr.ecticn,fgr::~:nt and '2ccornpan)'ir:g ~ic:ernent:~' ,
\vi!1 2p~ly to eu!tO:':1er r.:igr:!.!lcn from 're~l:.le 10 'tJ~s. The ?z.."1!::s her: al~o !g!:;' that' ';, ~.

the SPM~ for 01.1::: !t:tes will apply to mig;i.t1ori. of customers ~n !hese stat=s: :.~~:~_;~~<..':
. . ~ ,- ." .' .

..........

1:::s r:-.:.c: in Mir__,~!c~a. 1:SWC u:.Ce:r~l::"',")CS l!:.!t L\e c".:~~~~:i;::g Tl..A. c:-.~;~s ...'"-:::.t
I~7!';t:n to be ~~,:'C~·,c',d l'S "-'"'r"":--:"~jy S16 0""0 ~'I ,,-d....c·-..,~s 't ~~c:::'7,"--i'".:n" •• • ..!.~ _ ..~_.-~.. I ~ ...,.... ...... _._.w..~ L..: ,-", __ 1 -...... ry ....

ccr.rU:ue to ie\'Y, TIAs, i:l c.r.~r ~..::tcs. AT! I:~~r\'es i.s right to pU!'.!ue ill zve::~::s
"\·~:'-·\"le '0 r~ot ~u"h'· .. ~'" :-'_-ts : r __ l ~s":c . 'f ~,,~. f "' ..-- -.,-.. , r' I. - ... 4;;.s ••.:....... .n u.y l"" _ ~ ,y r rv.. s 1.S r.~... ,0 K to
b.ve TLA..s rd::stc.td L"l. ML"l.:.esct~ c.r.d to use.::s ~Jch T1.As goir.g icn;·;;.rd. ifoerr::3rttd

, ur..c:r 1a~v:, Both ?cr,l~S r:;'e'rve' all' rigb~. but 2gr~e 'to r..~gGtiat: in Eocd ftiL~~~'i:"'i.
re~wec:t to 'e:;y pct~~t:~ !::::~2eti\': u!e~~ri,er,ts. d:cuJd TLA-s 'be F::~~::d ~'"):~!'
~;~esotalaVl.· .~

",

",
~ ,

11. USWC ~gre.es.o dedicate AiZr.:ee Crc::.tt as a Ceach?!:.d !oc~t: he: at ATI's
C'fiices at 511 nt!l Avenue SCtlL~ hi Mi~eapo1is fer a p:rlc.d ofat b~st s:,unouu...s. 1i
l'lfs. Creatt is nct ~vi;!h,b1: fer 2!~iE!r.r.nent.USWC will prcvlcef..>JOLlier Cc~:b. weo is
kncwkdg::abl: cf~.d c:xpe.:ie~c:d-L'lwcrklDg with all the ciuTtrent grou;:s i.'ld fu...,~tion!
wi!hjn US\VC rdat~d to p:rovisicn::.g. A11 m~fapprcve tne e.!~ign."'!len!ofa:.y Co~::h

o1::ertC2.n ~s. Crca!'t. USWC \\'ill clso utilize a servke ce!ivery coordinator (~DC)"to
us-ist the Cc::.:h.. The FarG~s recogn!.z: that the·Ccach and Ge SDC v.111 need 'to c~r!:pe~

'!::f.inbg before L~i requi.re~e:lts in thEs f~~gr:a?h 11 md ; 2i2iraph12 cm be fu!1y, '
i~?krne::'lt::d.. All properly inF'''!t or1!::s that, for cr.e' re'2.!on: or another, are not i1o~ing ,
'i.:-.:ough tb~ aecepted pcce~s w'ould be the. res:Por.~iliiliry ofilie Cca'dl or SDC.' The_-
Cc~ch wcdd l::a\'~ acce!s to ~1l USWC's ~)'S1:ms E..~d ~'oUldwork \vithin 11: USWC,,·
crgmization ar.d us~gUS\VC's proce~£es to resolve i.~s~es ~ qdckJy as possibl~. '!:1e
Cca"b would tra~k there~or..sfor problem orde:s 10 ::.id in ck5ning and reii~g cu.r:re:l't
F'roc~S$~S ior ,,?oUi USWC and ATI. An,v.·m proVide any iasilifSc:s ~q~,~~\tby US\VC
for. Ule Cc~ch. AT1 hiS'aho ir.dic:a.ted fr..z.t it v.iIl \?..6ikcoope~uvely ~\-i'th.y?wc to"
identify a.r.d ;P.Y tbe !~crem=~t::1 and ernon:ib:iY'c:o~ts ~!od:a.t:d wiilithe'C:ecic::.te.d
provi~ioI"j~g t::~"'ll.

12. At the ~FFroF:ate t!ri:e.DS~wC 2&Tees to· oedic:::.!e a;rovisioci."1g tezm'to "
'\\'i::zk """'1L~' the Cc:aen a;Jd F~'1Cn:: cll btepct!on \',"i'!h ATI en order processing. Ant=X
~?endi.ng tv:o InODfr..s'cn she 'W'ith t~e .~TI provisioning t:2.0'71, the C02.~h mClcr t~e SDC
~bculdhave the cnter-a and i!'SoImaticn avail~ble 10 rr..ike a d:cision as to how r:umy US"
\Ve~'t provisioners "Ii:i1lh r:e:ced"'to over~:e tli;· ATI ord'rs.' The provisioning tea..-n wili
be pby!ic:111y Iocft:d at t~: 511 1111 AV::lue Sou".h location., The pamcs agree' to·
e...::.h:~te t.~e' c!edic:atir:g pOYlsio!"Jz:g te='::i reqdr::nem in 12 :nO::l'ti'.s :rner u:'e enec:tiv:
c~!e offrJs ~greem~:1t.. , " '
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... '!' • • .' A...· f on • .... '1 •
;'-t'~c·1jnlCTlS. ..! tte 'Wnnen reque.st 0 ai ::"""7)', ~~C.tl =':;lIty \'\'11 E.PFcmt a

knowledge~ble, Iespcns.ible repre::..t!lt&.ti'\'e it? me:t c.nd n:iotia~e in :good ffithto
resclve z::.y dj~Fute.m£Ulg 'beN:een the P;:..-J:s. ThePhnesinte~d L':a! these
negot3:atio~s be condt:cted by :non-h.,\')~er. busL.'1e~s :repr~s~!ltatives. Tn: loc::.ticn.
- - d' d J' - '\. •• • • -'1 b 1-:lon::at, !!eque.::lcy. ur::.tlcn. 2..c"'l CuZ:C \:~lC:l at u~ese Ql!CU!SlOt:.S ~n~ e::n 1.0

1.h: d!screticn. oi L~e rep:n:~l:nt.::"ti'\'cs. Up'en aEr::::r:.ent, the r:pr::sen:z.tives .rn~y
.,. . ~ , . . d' 1 . d h .- • .

\1:1..1Z: oU.::r ~l::ffiZ.tlV: 1S'i'~te r::so utJon proce ures sue as mecaatJo:l TO ~Slst

in !be negcti::tior..s. Di!cu~;ior..s and c~n'~sponc::D::e a.."nong tr.e repres=noa.u\·::! .
fer 'D1..lJ"':lO~::S of 'l1:~~e ~,;goll::.tioz:.s s.h::ll 1:e 'treated as confidenti;al i."'li'o~:ltiC::!l··
dtY~loied fer purpC!CS of serJeoent, ~x::mpt fr66 Q!scov:ry, a.'1d ~Wl Dot."be
ad..-nr~sible in the ~bi~ticn d:scn"bed below or in a::.y lawsuit \.....·~1hout l.'le
co:ncur:~nce of cll Pa..'"!5es. Docu.":Oe;:j!S idl:ntiiied in or provided wilh .::uch
co:r..."':l't:n!cauchs. which 21:: ::otp!l:p:lled fer P~7CS.:S or~~.:~~g~i.i:?tio4s.:zre not
~o exempted ZIld m:;y, ifcihe.......-i~e· c!i.scoYe~b!~~b~.AlS'€.gy~ifd:or oth~rV?lSe
ad:rj~~ibJe,1:e ad.rcined b evic:nce. tTl t:.e aibitr2:rlo":l od~\WUit."·.· '.

Arbi!T2tkn. UrJe~s either rzrty ~hc'o~es t~ ~ubcit the cEs?il~.~.t~.~e COI'mnh:sic~
FCC or coun of competent ju.-i~cicrl·cn, ii the ~egotiati~£.S d<?not resolve the
cEspute wiiliin the applic·able. time frE11'le. ilie di~.ptite, if2:.l1owed under applicable
b.w. sh11 be submined to birldbg 2Jbitr~tionby a smgJe arbitrator purs1:.!!..Tlt to the
Ccr::..T:lerdal AJbiL'7l1ic~n Rules ef the A.l'!l~rk~ ..A.Ibitratio:l ksocia1ion, except··
U:.:!.t the Par.ies !nJY s'cb:t ~n aibttn.1or outside Amcnca.."l Arbitr2tion A!socianon
r.::!:s upon muttcl 2 greerricnt. A rzrty rr:.z.y cema:-.d suc.h. 2J'bitration m
~c=orda.")c:: v.1ti1 the procedt:res' set out 1..'l !lese rel:s. Discovery ~ha1l be.
cor,trolkd by the aJ1:i!ntor and 'shan be. perrr..ittcd to the extent set CUt in lhis -.

~:ct!en. Each pa.""t)' rnsy su'brr-...it in \\onling ~o a P2..'iY. ~ !bat Parry .sh~ so .
~espccd io. a. m:::..'cimumof ~r.y comb!=.ati~!l of t.ilrty-iive (35) (none' of v.:hich·
m~y r..ave suc:pa:u) of the fol1o..ving: in~c:::-rcg~to;ies. demands to Ffoduce
coct:I:le:::s, or r:'iu':~ts icr ~dm:!sicn. E::ch Parry 15 aho entit1edto t:..~= the cr~

d~?ositicn of one bdivid'..:s.l of' :momer Par:y. Additiord db:oY~rY I:llly be
pc:ri:-.incd upon mutc~12;;;r:e:ne::ltcftn:: Pa..'"1i:s. The arbitration hez...';::g shill be .
c:o::"_":".::1c:d w~lh!n th!ny (3D) Bu~ine~s D:J)'s of !be oema."'ld. for :arbitraUc:i::Ib;: ".:~

::rbitn!cr ~b!1 cor.trol t::e ~checu1ing :o:;.s to Foc:::~S'!be IT.an:r ~x?editiou~ly/ ',...
...... • . I! ..' •••..~

··:· .... ·7:
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.. ; .... ,

-. ;"}' \..
L~C 1 ~l~S 'r":'.:") ~u""dt ';'1";7\~n t~:"fs. The ~b:-=~:or ~h~l :r~1e er:: 1:-,: di~::u:: ::y
j~$\.!bg a \\n:1:n cplr,~c~ ',;,~~M~n t1;.irv (":0) Bu~i.,., .. cs ]),,\'S al~"r ,..!cc- of~-<:

• ._. - .... --: .'.; -, -_...... -J ... '" -'- ....~ ... .;..::.-.

Tl?~ 1!m:s ~Fecl!ld In 1J~! !::t:cn IT:c.J be extmccd upcn mun:al 2gr~eme::-.t of L~.~

Pzr'ti:s or 1:y the· ~:it:rz!or I.:pcn a ~howir:g of geed c~'.:s:::. JUDgment upcoL':e
a',','::.Id re.nlkrd 'ty 'lle arH:n!or r::::y 1:: :nt:!cd b ~y CC~'"1 h~vir.gj'.ll!$di~t:c:l. .

;." ". c••• '. '••:,~ . <..:. ~~~..:-:~;~;:,/ .;....}. ..:...... . .... : .. .-
- J·t d" A l-. • ? d . If'· l- 1 d' .,

< tX!'CCJl r rJ"nnti(':n .. jr:Ct 1:r~s, ~e ls~ue to 1..::: r:~a.'"c ·tr'-ro'.:gn t:e
'.". ··s·· "; ...,.. ...gotJ· ... ·; -""""""5 .r• ." ... - d .. " ,.- ~. ~ tJ d"+....- '] ....-:-.,.. ~. .: - ... t ~.'\...J.... , •• IroJ .l ... e:__ .... ~ .:..0 ...... (,.;~r",c y a..'1 n:~''''I::::..J Y .c........ ........ :s _..... 0 ...... _ 0 ~.~:.r

P ~'s d .• I ~~. . .,., 13·· •• , .~::.. '.; fr. U!:r c~to~crs. m~ Uu.!r.g. Wlt.,Ot:t ::Jl:at:on. :::""'ly c..:~Fu!e t."at !:.E.t:~

to Lie tim~Jb:ss ofVSWC's.pro:essbg or pov~slcri...-:g of a request o. ore:r for
col1cic~t;:cnJ l:'en 1he period of resolution of t:~~ c:!ft:.te L'u-ough negotidcns
b - "" ,. ... • l-. d b' c' . ,.. h" -, . .
:!o=~ 11.: c:sp-.:.e 15 10 te SU""Z:llt't=. to 1r. mg ~:::ltr::'!lC:l or ou ~r .eg~ recourse

~h::l1 'be ~e\'en (7) B~irie.ss D!j·s. Oroce· ,such a !er...~ce ~;ec::ti!'lg disp'Ut~is

!ubI:'Jtte d 'to ubitratic!l, the E.Ibitrc.ticn £b..ll be co~ducted 'p~.:.a:lt to ili.:-'
txpedited procdurfs ruks of 1le Commercb.l Arcih'ticn Rul~s oi the A.-nenca;n
A...Ibi'I:-a~ionA~soci::tio~ (i.e ... Rule'S 53 ~'l:.rot!gh 57): "

Costs, EEcn P~-:y ~b::.ll beu its CVv"Zl c05'"..s ofth:se pocedures. bc1uiling ilie cc~!S

of res?or.dkg to r:2.Sor.abl: chcov::y.· If t:.: ::.;~ii::'?!or IL.'":lc.s that 2. Pa.-ry·s
discovery .r~c.ue~ts r~ouire Uie resi:)ondi:l!:! PE...,"", to uncl::r.::.k:: ~:::.sc:::::.~bJ~cr '.• • _ ••.1 • .

,,,,,,,~·c-~~~";l·J b -~.~'e ... :.-' ~ -- ,.-c=,. .t.... p"':. " ..,~!~.:r ~;c:: ~ t~~ '1u........ ...; t.:: ......._.om. l::..:. .. C:.LS c! .. xp .. ! __• ~_ .......-.y s ...:.'U_.:> ....._cove.;'. _•. .:.J.

rdobur,;:: L'le respor.di--:g P~-:y th: ccs:-..s ofp!ccuc::ticn of doc::u.:nentS L"l respcr~e
to" such re.;~es~s (Including search time ~d reproducticn ccs'ts). The ?az..Jcs £1:ul
eq'..1~.!])' ~.?1i! t1:: fees of 'J:e arbitrztlcn and the arbiuztor.

SeverabfHtv

15. n.e ~~..jes ~~re:: l.h~t b 11:.: event' t1-~t :.~y FOvl~lcn .of th!s 2grcemcnt is '.
fo;,:.-:d to 1:: ur.J",'Wfu1 or ot.~er.v!;: j:rohibited by I!. r:gulatory zgency or court' of.·

-- t·-t ·ur::·c:':-c'~ ,., -~ .....-_. ~- '-- .',,0 r- Th"~ c:-o-·· ..,t ,,"l.....,'1 r· .,,~n ·In ~lT' .co•••,:;e. .. u J ._ 1 •• c.., -.;._ "~,,.,"ln g ,:-'"C\1_1CJ:.S 0 s ..~.~_u _ ••~ ...ll.l.U ".;

force ~'1d d1cet. . :.:- .
•. ! .. 0: 0'

EXe'cmi on a:,d 'Effective DEte

:

.. " ••0

16.. .L1'.lS Stipulat:cn r~~ol\'es !r.l!:1e.ro~ i~S'..:es cetwe::n CaDy 2.:ld USWC,
incl~dir.g all h:~~es amo::g the F~i::s in ]'vlr)UC D,?ck:! Nu.."'::.::r P-3009, 3052. 5095." .:;
421. 3017I?A·99-119:2. r:1~t~d!o E!:::;rcn] t ..:1d .. cor-.5'U.:7'...l'I:2.UCn cfth~ me.rge.r. Th~ ..Pf.r-Jes :
~gH~ 'to c=\pre.:sly r:pr:scnt 10 t:-:::· J;.1ir.::.eso!a Public Uti1it!~s CO!!'...-nission tr.at l1:~y"
I:cO::I"'~e::d ~c:c:?tz:..c: of lhe zcc:cr::F'~r..)'i1:g S1i,l:ulsiic:1 ir..dA,gcem:::lt wiihout
:r:s:rv~tion. End t;r:: ~ot to eng:Jge b ?."ly a.dvoc~cy to the c~r::t.~-y or ~n SUp?O:1. of!!1Y
~dcl:ior.::l cor.citior:s in Lie liSWC/Qi'est m:rger proc:::IEr.g. . '.

17, It is ex;:rc~!ly tlg;eed by n.r.d b:t\...·cenU:e i'rr.3es l}.",t nothl~g con1:Ur.ed in "
1:jS S:iF.~!at!cn. ~h::lll be dee:nd 2..."l ~d::-.i!!ion or dechraticn ~~air.st L1e interests 91 a.."'ly ':.:.
c,r lr.::"i'~jes. or ~h:;J11n 2.."1)' \\:.y ;r~5udi:~ :J-.e rightS or pC'!h:or:.s of e:.y oJ ilie '?~-:tres"i.n~,,"<.·";
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,

Ql10035

"...' .,~" .
0'

Da!:d: Februz-'j' --,2000

20. This Supuhtion TrIZ"j be execu'ted i:l idc:r.ticu counte:rpU"oS '0th 1.\= ~z.=le

tifed as ifa single ~opy Were executed. "0 ""

CJ"Jy oi.h::r z.ornir.,htrz.tive or jucidj pocc:edlr.g cf c.:Jy ~crt~ The Pa.."'1ies a!~o agree U..at
Gr.y dcc\1rn:rJts, :m,t::ri~s. or ~tt::r.e:".tS I:'lac~ b f..l........ier~c: of WS e.gI':ern~!:t, s:....:: ~lot

be ac.""ni~ib!e as e....id:nce in 2r:.y rtgu!:.tcl')' cr judid~ proceeding,· ~d will not be
d!~c~~ed or d:scnoed in a:-.y ~~y 'with ~y pe:!on or p::-~o::.s net cm..~ntJy C'mp1oyc:dby
t:.c pE.rt.ies6 exc:pt to tDIorcc ws~grednc:Dt. 0 0 0

. .. ... .:: .~.'. -:".;..: ~~ .....~. 7": "-':"' ~ .. -: ~ ,:.0 ..... : _

o '.' 19~-:·.r:'cls Stipuiati~raioplt;~:';~~~~~b cf~.e p~d:.~o,nd ~}~l be' bi~di~g o~'~e "
. !i.!=c~~~crs a."ld assigns ofthe pa."iies '. o. 00 0


